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Master Project Agreement 

This Master Project Agreement (as hereinafter defined, this "Agreement") dated as of February 18, 2020 
between Core & Main LP, a Florida limited partnership (as hereinafter defined, "Core & Main"), and The City of 
Manhattan Beach, CA (as hereinafter defined, "Client"). 

1. Purpose and Scope. The Agreement is a Master Project Agreement to provide certain Work to Client. 
Core & Main agrees to undertake the necessary Work as specified in this Agreement, and Client agrees to take all actions 
that are identified in this Agreement and to pay Core & Main in the manner contemplated by this Agreement. This 
Agreement consists of the text set forth herein and the text set forth in each Appendix to this Agreement that is executed 
and delivered by the Parties . The Appendices checked below are the only Appendices that have been executed and 
delivered by the Parties as part of this Agreement (provided, however, that Exhibits that are part of a stated Appendix also 
shall be part of this Agreement) : 

[ X ] Appendix A--Procurement, Installation and Management Contract 

[X] Appendix B--Insurance 

[ ] Appendix C--Reserved 

[ X ] Appendix D--Warranty 

2. Definitions and Terminology. When used in this Agreement or in any of its attachments, the following 
capitalized terms shall have the respective meanings as follows : 

"Agreement" shall mean this Master Project Agreement, to include all Appendices and Exhibits. 

"A WWA" shall mean the American Water Works Association 

"AMR" shall mean Automatic Meter Reading 

"AMI" shall mean Advanced Metering Infrastructure 

"Client" shall mean The City of Manhattan Beach. 

"Factory Installation Recommendation" shall mean guidelines for installation procedures given by the 
manufacturer of the equipment. 

"Financing Contract" shall mean any separate financing agreement that may be executed and delivered by 
the Parties as contemplated by Appendix C to this Agreement, but only to the extent that Section I of this Agreement shall 
indicate that Appendix C applies to this Agreement. No Financing Contract delivered pursuant to this Agreement shall 
constitute a part of this Agreement, and this Agreement does not constitute a part of any Financing Contract executed and 
delivered by the Parties. 

"Force Majeure" shall mean conditions beyond the reasonable control, or not the result of willful 
misconduct or negligence of the Party, including, without limitation acts of God, storms, extraordinary weather, acts of 
government units, strikes or labor disputes, fire, explosions, thefts, vandalism, riots, acts of war or terrorism, non-price 
related unavailability of Project Materials and Supplies, and unavailability of fuel. 

"Hazardous Materials" are any materials, substances, chemicals, and wastes recognized as hazardous or 
toxic (or other interchangeable terms of equal meaning) under applicable laws, regulations, rules, ordinances, and any 
governmental or authoritative body having jurisdiction over the execution of this Agreement and its attachments. 
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"Core & Main" shall mean Core & Main LP, a limited partnership, together with its successors. 

"Installation Contract" shall mean the Procurement, Installation, and Management Contract attached to 
this Agreement as Appendix A, but only to the extent that the Parties have executed and delivered such Appendix A. 

"Manufacturer Defect" shall mean any fault or defect in materials or workmanship that manifests itself 
during the Warranty Period and is covered by the manufacturer's warranty. 

"Manufacturer's Warranty Period" shall have the meaning set forth in Appendix D to this Agreement. 

"Party" shall mean either Core & Main or Client. 

"Project" shall mean the work to be performed by Core & Main or its subcontractors as described in this 
Agreement. 

"Project Materials and Supplies" shall mean the materials and equipment specified in Appendix A. 

"RF" shall be interchangeable with the term Radio Frequency. 

"State" shall mean the State of California in which Client is located. 

"Third Party" shall mean a person or entity other than Client or Core & Main. 

"Utility Service Area" shall mean the geographic area where the Project will be installed and the Work 
(and, if applicable, the Services) will be performed. This geographic area shall be specifically defined as the City of 
Manhattan Beach and any other geographic areas including Client's system that Core & Main, in its discretion, shall 
approve in writing for inclusion in the Utility Service Area. 

"Warranty Period" shall have the meaning set forth in Appendix D to this Agreement. 

"Work" shall mean all work required for the completion of Core & Main's obligations under this 
Agreement, including, to the extent that the Parties execute and deliver the Installation Contract attached hereto as 
Appendix A, the installation Work contemplated by the Installation Contract. 

3. Term. The Term of this Agreement shall begin on the commencement date as listed in the opening 
paragraph and, unless earlier terminated in the manner contemplated by this Agreement, shall endure for the period 
specified in Appendix A. Notwithstanding the foregoing, either Party may terminate this Agreement and the Services and 
Work described herein by giving the other Party sixty (60) days prior written notice of its termination of this Agreement. 
No such termination shall have the effect of terminating any Financing Contract between the Parties if there are any 
amounts outstanding in respect of such Financing Contract. 

4. Core & Main's Responsibility. Core & Main shall provide Services, supply Project Materials and 
Supplies, and do all other Work as described in this Agreement. Without limiting the generality of the foregoing, Core & 
Main shall maintain supervision of all its subcontractors. Any Work beyond the scqpe of the Work agreed to herein shall 
not be considered as part of this Agreement. There shall be no implied or verbal agreements between the Parties relating to 
the subject matter of this Agreement. 

5. Client's Responsibility. Client shall be responsible for cooperating with Core & Main, providing 
accurate information in a timely manner, and making payment in a timely manner for Work performed, Project Materials 
and Supplies furnished, or Services rendered. Client shall designate a representative who will be fully acquainted with the 
Work and will be reasonably accessible to Core & Main and its subcontractors, and will have the authority to make 
decisions on behalf of Client. Client shall provide to Core & Main and its subcontractors all information regarding legal 
limitations, utility locations and other information reasonably pertinent to this Agreement and the Project. Client shall be 
required to give prompt notice should it become aware of any fault or defect in the Project. 

6. Default of Client. The following events shall be considered events of Default of Client: (a) The failure 
of Client to make payments to Core & Main in accordance with the terms of this Agreement; (b) any representation or 
warranty provided by Client that proves to be materially false or misleading when made; ( c) any material failure of Client 
to comply with or perform according to the terms of th is Agreement or to correct such failure to perform within any cure 
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period specified i.n this Agreement. If an event of Default by Client occurs, Core & Main will exercise any and all 
remedies available to it under this Agreement. 

7. Default of Core & Main. The following events shall be considered events of default on the part of Core 
& Main (a) failure of Core & Main to provide adequate personnel, equipment, and supplies in accordance with the 
provisions and specifications of this Agreement, (b) any failure to promptly re-perform, within a reasonable time, Work or 
Services that properly were rejected as defective or nonconforming, (c) the failure of Core & Main to deliver its Work and 
Services free and clear of any lien or encumbrance by any subcontractor, laborer, materialman, or other creditor of Core & 
Main, ( d) any representation or warranty (other than a warranty as contemplated by Section l 0 of this Agreement) provided 
by Core & Main proves to be materially false or misleading when made, (e) any material failure of Core & Main to comply 
with or perform according to the terms of this Agreement or to correct such failure to perform within any cure period 
specified in this Agreement. In the event of default by Core & Main, Client may exercise any and all remedies available to 
it under this Agreement. 

8. Insolvency. In the event that either Party becomes insolvent or makes an assignment for the benefit of 
creditors or is adjudicated bankrupt or admits in writing that it is unable to pay its debts, or should any proceedings be 
instituted under any state or Federal Law for relief of debtors or for the appointment of a receiver, trustee, or liquidator of 
either Party, or should voluntary petition in bankruptcy or a reorganization or any adjudication of either Party as an 
insolvent or a bankrupt be filed, or should an attachment be levied upon either Parties equipment and not removed within 
five (5) days therefrom, then upon the occurrence of any such event, the other Party shall thereupon have the right to cancel 
this Agreement and to terminate immediately all work hereunder without further obligation. 

9. Taxes, Permits, and Fees. Core & Main shall be responsible for obtaining all permits and related permit 
fees associated with the Project; however the city must disclose any known fees in advance of contract signing. Client shall 
pay sales, use, consumer, and like taxes, when applicable . Client shall be responsible for securing at its sole expense any 
other necessary approvals, easements, assessments, or required zoning changes. Client shall be responsible for personal 
property taxes and real estate taxes on the Project. Core & Main shall be responsible for all taxes measured by Core & 
Main's income. 

10. Warranty. The warranty provided by Core & Main and the manufacturer on Project Materials and 
Supplies, Work, and Services shall be as set forth in Appendix D. 

11. Indemnity. Subject'to Sections 13 and 14 ofthis Agreement: 

(a) Except as otherwise expressly provided in Section l l (b) below, Client assumes all liability and 
risk associated with the use, operation, and storage of the Proje'ct Materials and Supplies and for property damage, injuries, 
or deaths associated with or arising out of the use and operation of the Project unless said damage, injury, or death is the 
direct result of Core & Main, its employees, and agents . 

(b) Core & Main shall indemnify Client and employees against all claims for payment of 
subcontractors or materialmen hired by Core & Main for Work relating to the Project. Core & Main and Client agree that 
Core & Main is responsible only for damages that result from the intentional misconduct or the negligent act or omission of 
Core & Main or its subcontractors. 

12. Safety. Core & Main shall have the primary responsibility for the supervision, initiation, and maintaining 
all safety precautions and programs necessary to complete its Work associated with the Project. Core & Main agrees to 
comply with all applicable regulations, ordinances, and laws relating to safety. It shall be the responsibility of Client, 
however, to assure that the sites controlled by Client at which Core & Main expected to do its Work are safe sites . 

13. Liability and Force Majeure. Neither Core & Main nor Client shall be responsible to each other for any 
indirect, consequential, incidental, exemplary or special damages resulting in any form from the Project, whether arising 
out of warranty, indemnity, tort, contract, or otherwise. Neither Core & Main nor Client shall be responsible to each other 
for injury, loss, damage, or delay that arise from Force Majeure. Core & Main shall not be responsible for any equipment 
or supplies other than Project Equipment and Supplies . 

14. Insurance and Risk. During the Term of this Agreement Core & Main shall maintain insurance as 
provided in Appendix B. 
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15. Hazardous Materials. The Project and the Work expressly excludes any Work or Services of any nature 
associated or connected with the identification, abatement, cleanup, control, removal, or disposal of Hazardous Materials or 
substances. Client warrants and represents that, to the best of Client's knowledge, there is no asbestos or other hazardous 
materials in the Project premises in areas that Core & Main shall be required to perform work that in any way will affect 
Core & Main's ability to complete the Project. If Core & Main is made aware or suspects the presence of Hazardous 
Materials, Core & Main reserves the right to stop work in the affected area and shall immediately notify Client. It shall 
remain Client's responsibility to correct the condition to comply with local and federal standards and regulations. Client 
shall remain responsible for any Claims that result from the presence of the Hazardous Materials. Client is responsible for 
proper disposal of all hazardous materials, including but not limited to lithium batteries. 

16. Cleanup. Core & Main will be responsible for keeping the Project area free from the accumulation of 
waste materials or trash that result from the Project-related Work. Upon completion of the initial Project-related Work, 
Core & Main will remove all waste materials, trash, tools, construction equipment and supplies, and shall remove all 
surplus materials associated with the Project. 

17. Delays and Access. If conditions arise that delay the commencement, completion, or servicing of the 
Project as a consequence of Force Majeure or failure of Client to perform its obligation that prevents Core & Main or its 
agents from performing work, then Core & Main will notify Client in writing of the existence of delay and the nature of the 
delay. Client and Core & Main will then mutually agree upon any new completion dates, disbursement terms, and payment 
terms for the Work contemplated by this Agreement. Nothing in the foregoing sentence shall be deemed to relieve Client 
from its obligation to provide Core & Main and its subcontractors reasonable and safe access to facilities that are necessary 
for Core & Main to complete the Work. 

18. Quality of Materials. Core & Main will use the Project Materials and Supplies specified in Appendix A. 
Where brand names and part numbers are specified Core & Main will use the items listed in Appendix A unless specified 
items are unavailable or discontinued. In this instance Core & Main will work with Client to choose a substitute. Where 
brand names are not specified, Core & Main will choose Project Materials and Supplies that are within industry norms and 
standards. Should Client require Project Materials and Supplies with specific requirements, Client should make these 
specifications known in a timely manner. Core & Main can use Client-furnished or Client-specific materials; however, 
Client will need to provide them or pay the difference in price and labor should any exist. Examples of Client specific 
requirements include but are not limited to country or state of origin, union manufactured, specific brand, or manufacturing 
process. 

19. Financing. If the Parties so agree and have so indicated in Section l of this Agreement, Core & Main 
shall provide financing for the Project pursuant to any separate Financing Contract executed and delivered by the Parties as 
contemplated by Appendix C. The Financing Contract is not part of this Agreement, and this Agreement is not part of the 
Financing Contract. 

20. Legal Governance. The laws of the State shall govern this Agreement and the relationship of the Parties 
contemplated hereby. 

21. Dispute Resolution. 

(a) The Parties will attempt in good faith to resolve through negotiation any dispute, claim or 
controversy arising out of or relating to this Agreement. Either Party may initiate negotiations by providing written notice 
to the other Party, setting forth the subject of the dispute and the relief requested. The recipient of such notice will respond 
in writing within three business days from receipt with a statement of its position on, and recommended solution to, the 
dispute. If the dispute is not resolved by these negotiations within 15 business days following the date of the initial written 
notice, the matter will be submitted to mediation in according with Section 21 (b) below. 

(b) Except as provided herein, no civil action with respect to any dispute, claim, or controversy 
arising out of or relating to this Agreement may be commenced until the Parties have attempted in good faith to resolve the 
matter through a mediation proceeding, under the mediation procedure of the CPR Institute for Dispute Resolution 
("CPR"), JAMS/Endispute, the American Arbitration Association ("AAA"), or as otherwise agreed upon by the Parties. 
Either Party may commence mediation by sending a written request for mediation to the other Party, within 45 business 
days following the expiration of the 15-business day period under subsection (a) above, setting forth the subject of the 
dispute and the relief requested. Unless the Parties agree otherwise in writing, a single mediator shall conduct the 
mediation, and the mediator shall be selected from an appropriate CPR, JAMS/Endispute, AAA or other panel as agreed 
upon by the Parties. The mediation shall be conducted in the county of the State in which Client has its principal office. 
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Each Party may seek equitable relief prior to or during the mediation to preserve the status quo pending the completion of 
that process. Except for such an action to obtain equitable relief, neither Party may commence a civil action with respect to 
the matters submitted to mediation until after the completion of the internal mediation session, or 45 days after the date of 
filing the written request for mediation, whichever occurs first. Mediation may continue after the commencement of a civil 
action, ifthe Parties so desire. 

(c) The Parties further agree that in the event any dispute between them relating to this Agreement is 
not resolved under Section 21(a) or (b) above, exclusive jurisdiction shall be in the trial courts located within the county of 
the State in which Client has its principal office, any objections as to jurisdiction or venue in such court being expressly 
waived. In the event of a breach or threatened breach by Client of this Agreement, Core & Main in its sole discretion may, 
in addition to other rights and remedies existing in its favor and without being required to post a bond or other security, 
apply to any court for specific performance and/or injunctive or other relief in order to enforce, or prevent the violation of, 
this Agreement. BOTH CLIENT AND CORE & MAIN HEREBY IRREVOCABLY WAIVE ALL RIGHT TO TRIAL 
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT 
OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF THE 
PARTIES IN THE NEGOTIATIONS, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT THEREOF. 

(d) All issues and questions concerning the construction, validity, enforcement and interpretation of 
this Agreement shall be governed by, and construed in accordance with, the laws of the State, without giving effect to any 
choice of law or conflict of law rules or provisions (whether of the State or any other jurisdiction) that would cause the 
application hereto of the laws of any jurisdiction other than the laws of the State. 

22. Attorney's Fees. In the event of any litigation between Parties hereto arising from or with respect to this 
Master Project Agreement, the Parties will each bear their own attorneys' fees and costs of the action. 

23. Assignability. Client may not assign, delegate or otherwise transfer this Agreement or any of its rights or 
obligations hereunder without Core & Main's prior ~ritten consent. 

24. Notices. All notices and communications related to this Agreement shall be made in following address: 

If to Client: 

Ifto Core & Main: 

With a copy to : 

The City of Manhattan Beach 
Attn: Shawn Igoe 
3621 Bell Avenue 
Manhattan Beach, CA 90266 
(310) 802-5315 

Core & Main LP 
610 Young St. 
Santa Ana, CA 92705 

Legal Department 
Core & Main LP 
I 830 Craig Park Court 
St. Louis, MO 63146 
Ph: (314) 432-4700 
Fax: (314) 432-2550 

25. Binding Effect. Each of Client and Core & Main represents and warrants to the other that this 
Agreement has been duly authorized, executed and delivered by such Party and constitutes a legal, valid and binding 
agreement of such Party enforceable against such Party in accordance with its terms. 

26. Modifications. This Agreement shall not be modified, waived, discharged, terminated, amended, altered 
or changed in any respect except by a written document signed and agreed to by both Core & Main and Client. 

27. Severability. Any term or provision found to be prohibited by law or unenforceable shall be ineffective 
to the extent of such prohibition or unenforceability without, to the extent reasonably possible, invalidating the remainder 
of this Agreement. 
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28. Privacy. The Privacy Policy of Core & Main may be accessed at the following URL: 
www.co reandmain.com/ privacv-policy/ . 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first above written. 

"CORE & MAIN" 

CORE & MAIN LP 

Printed Name: Ray Seigworth 

Printed Title: Regional Vice-President 

"CLIENT" 

CITY OF MANHATTAN BEACH 

Printed Name: Bruce Moe 

Printed Title: City Manager 
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Appendix A 

Procurement, Installation, and Management Contract 

Provider: Core & Main LP ("Core & Main") 
Client: The City of Manhattan Beach, CA 

This Procurement, Installation, and Management Contract (the "Installation Contract") is an Appendix to the Master Project 
Agreement of even date herewith (the "Master Agreement") concerning the Project referenced in the Master Agreement. 

1. Summary of Work. The Summary of Work for the Project contemplated by the Master Agreement 
consists of application design of the AMR system, providing and installing all Project Materials and Supplies as listed in 
Exhibit A-1, and management of the installation process . The purpose of this Work is to upgrade the existing system in 
order to provide an AMR-capable system that will meet or exceed the Factory Installation Recommendations. 

~jj,,j,,fi!Q.ii\ilfi~ 
To Be Determined 

'-... 

2. Project Implementation Period. The Project is projected to commence on March 16, 2020, and will be 
implemented over an approximate 24 months period of time. Below is an estimated construction Schedule: Dates below 
would be discussed at time of kickoff meeting, based on city schedule and possible project management consulting 
services. 

Estimated Construction Schedule: 
Project Start Date 03/16/2020 
25% Complete 183 Days After Start Date 
50% 365 Days After Start Date 
75% :S48 Days After Start Date 
100% 730 Days After Start Date 

3. Compensation. Client agrees to pay Core & Main as estimated $3,500,000.00 for the Project Materials 
and Supplies and Work as described in Exhibit A-I and additionally for each supplemental item as required by Client and 
agreed by the parties. In addition, Client agrees to pay Core & Main for the Work and Services contemplated by this 
Procurement Contract as set forth in the Master Agreement. Payment terms shall be as follows: 

(a) Payment for Project Materials and Supplies. Client will make payment to Core & Main for 
Project Materials and Supplies and the Work set forth in Exhibit A-1 within 30 days of the receipt of an invoice for such 
Project Materials and Supplies and Work (which will be invoiced no more frequently than weekly. No payment shall be 
made, however, until Client shall have issued a related Acceptance Certificate, which Client shall issue promptly following 
its receipt of Project Materials and Supplies. 

(b) Financing Contract. Where the Parties have agreed to a separate Financing Contract (which is 
not part of this Contract, and this Contract is not part of the Financing Contract), payment shall be made as monies are 
advanced under the Financing Contract. 

4. Installation Responsibilities of Core & Main. 

(a) Project Installation. Core & Main agrees to do the Work, provide the Services, and furnish the 
Project Materials and Supplies in accordance with Client's specifications that are attached to this Installation Contract 
during the estimated construction period listed above . Core & Main will be responsible for installing the Project according 
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to manufacturer standards and such local standards, if any, as are attached hereto as are described as follows: 

Core & Main will warrant the Project Materials and Supplies, the Work, and any other Services as provided in Section 10 
of the Master Agreement. Client may elect to execute a Service Contract with Core & Main for additional maintenance 
provisions . 

(b) Water Shutoffs. Core & Main, its agents and subcontractors, will be responsible for shutting off 
the water to each meter serviced as well as notifying each customer of the water shutoff. Some assistance may be required 
by Client with the notification of its customers. The Installation team will knock on the doors of residential customers as 
well as leave notifications on their doors. In the case of large commercial customers such as: schools, hospitals, nursing 
homes or any other commercial customer, special efforts will be made to ensure minimum disruption to their water needs. 
In order to prevent any damage from plumbing fixtures that are sensitive to water shutoffs, Core & Main will schedule 
replacements with these commercial customers and will notify the maintenance personnel when turning the water back on 
at these facilities . Regardless of any effort of Core & Main, ultimate responsibility of any and all fixtures inside buildings 
will remain the responsibility of the end user and/or Client as detailed in any Service Contract that exists between Client 
and its Customers. 

In the event that the service location lacks a curb stop, or it is defective, Core & Main or its representative will contact the 
utility. In this event the utility will either A) authorize Core & Main to repair the defect at the price as listed in appendix A­
l or, B) the utility will repair the defect themselves and notify Core & Main that the repair has been made or, C) Exclude 
the meter change out from project. 

(c) Meter Boxes, Vaults, and Roadways. Core & Main is responsible for repairing any damages to 
meter boxes, vaults, and roadways that result from the installation of the Project; provided, however, that Core & Main 
shall not be liable for pre-existing conditions or leaks. Core & Main will install new meter boxes as authorized by the 
Cities representative, with appropriate lid selection, mutually agreed upon. The City of Manhattan Beach will retain all 
existing water meters and materials pulled from the ground during the installation. 

(d) AMI Infrastructure Work. Core & Main will develop a Scope of Work specific to the design, 
deployment, and execution of any AMI infrastructure work as per the project needs . This Scope of Work will be tailored to 
the project, as well as any site specific conditions. Once this Scope of Work is developed and mutually agreed upon by the 
Parties, it will become extension to the Master Project Agreement Appendix A, and as such will be binding between the 
parties. 

(e) Disposal. The City of Manhattan Beach will be responsible for the disposal of all waste, debris 
and materials from the installation of the Project. 

(t) Certified Installers. In the event that the Installation Contract includes gas or electric meters or 
should local laws dictate, Core & Main will ensure that the meter installers are certified by the governing board as required. 

(g) Liability. 

Water Meter Change out: Core & Main is responsible for any damages that occur within 6" on 
either side of the water meter resulting from the Project installation . Any damages incurred within this 6" area will be 
promptly repaired at the expense of Core & Main. Core & Main is not liable for damages outside the 6" zone, either on the 
water distribution side or on the customer side incurred from the Project installation including shutoff, temporary outage, 
and restart of water service. Core & Main is not liable for any pre-existing conditions including leaks, faulty workmanship 
and materials from previous projects or rust. Should such conditions occur (i.e .leaks) Core & Main may document them 
and at Client' s written request repair them for a negotiated price. 

Back-Flow Prevention Devices: Core & Main will not be required to install or repair any Back­
Flow Prevention Devices. Core & Main assumes no liability or responsibility for the proper functioning of these devices. 
Core & Main recommends that the Client notify each customer about the potential impact of thermal expansion, but leaves 
this decision to the discretion of the Client. 

(h) Non-Covered Work. Contracted meter change outs contemplate a standard meter change 
out. In the event that locations exist where conditions exist which require nonstandard work (i .e. move a service location 
etc., move fences for or other customer structures & items for access, install systems in heavy traffic locations alleys, 
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parking lots etc.), Core & Main and the City will discuss pricing and work may proceed from this point or the city may 
elect to excµse this work from the project. In any event where safety concerns would cause undue risk to the work Crews. 

(i) Prevailing Wage. To the extent this Installation Contract calls for services that, in 
whole or in part, constitute "public works" as defined in the California Labor Code, Core & Main shall comply in all 
respects with all applicable provisions of the California Labor Code, Section 1720 et seq. 

5. Responsibilities of Client during Installation. 

(a) Owner-Furnished Data. Client shall provide Core & Main all technical data in Client's 
possession, including previous reports, maps, surveys, and all other information in Client' s possession that Core & Main 
informs Client' s representative is necessary as it relates to Project. Client shall be responsible for identifying the location 
of meters. Should Core & Main require assistance in finding the meter location, Client shall locate the meter in a timely 
manner. 

(b) Access to Facilities and Property. Client shall make its system facilities and properties available 
and accessible for inspection by Core & Main and affiliates. 

( c) Client Cooperation. Client support will be required during implementation of this Improvement 
Measure to obtain access to meter boxes/pits, infrastructure sites and to coordinate utility interruptions. Client will provide 
notification in its billing to its customers that Core & Main is performing the designated work and that possible service 
interruption may result. 

(d) Timely Review. That Client through its designated representatives shall examine all invoices, 
and inspect all completed work by Core & Main in a timely manner. In the event that a Client delay results in the lack of a 
progress payment disbursement, reserves the right to delay further work without penalty until such time as payments are 
made. Core & Main further reserves all rights and options available to it under the Master Project Agreement. 

IN WITNESS WHEREOF, the Parties have executed this Installation Contract as of February __ , 2020. 

"CORE & MAIN" 

CORE & MAIN LP 

By: -~~-$" u~·'f/_!J_v+/;., ___ _ 
Printed Name: Ray Seigworth 

Printed Title: Regional Vice-President 

"CLIENT" 

CITY OF MANHA TT AN BEACH 

By: __________ ~ 

Printed Name: Bruce Moe 

Printed Title: City Manager 
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TM 

Provider: Core & Main LP ("Core & Main") 
Client: The City of Manhattan Beach, CA 

Exhibit A-1 

Material Procurement Summary 
For Installation Contract 

This Material Procurement Summary is an Exhibit to and hence part of the Installation Contract contemplated by the 
Master Project Agreement (the "Master Agreement"), and it includes all Project Materials and Supplies to be used in 
connection with the Work contemplated by the Installation Contract and the Master Agreement, as the same will be 
identified specifically in future invoices generated by Core & Main and attached to each Acceptance Certificate (Exhibit A-
2) contained in the Installation Contract. A summary of the Project Materials and Supplies required for the Project is as 
follows: 

Work Descrintion and Pricinl7 
Core and Main will be supplying the material but also purchase the installation for the Base Station and 

Repeaters through Master Meter as well as all the hardware and software. This scope does not include meter 
or endpoint installation unless otherwise agreed upon for additional services with the City of Manhattan 

Beach. 
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Exhibit A-2 

Acceptance Certificate 

Client under the Master Project Agreement (the "Master Agreement") with Core & Main LP hereby certifies: 

This Acceptance Certificate is a Partial/Final (Circle one) Acceptance Certificate delivered under the Procurement, 
Installation, and Management Contract (the "Installation Contract") to which it is attached. 

I. The Project Materials and Supplies listed on the attached invoice (or in the event of a final Acceptance 
Certificate all Project Materials and Supplies provided under the Installation Contract and the Master Agreement), have 
been delivered to Client. 

2. Client has conducted such inspection and/or testing of the Project Materials and Supplies as it deems 
necessary and appropriate and hereby acknowledges that it accepts the Project Materials and Supplies for all purposes on 
the date indicated below. The Project Materials and Supplies have been examined and/or tested and are in good operating 
order and condition and is in all respects satisfactory to the undersigned and complies with the terms of the Installation 
Contract, subject, however, to the warranty provided in Section I 0 of the Master Agreement. 

3. Based on and the acceptance set forth herein, Client agrees that the Manufacturer's Warranty Period on 
all water equipment shall be deemed to have begun on the date when the manufacturer shipped such equipment and that the 
Manufacturer's Warranty Period shall end in accordance to the referenced warranties in Appendix D, Exhibit D-1. 

4. Client has examined all Work and Services performed by Core & Main and covered by the related invoice 
or draw requests and finds such Work and Services to have been performed in a workmanlike manner and in accordance 
with all applicable specifications. Client therefore accepts such Work and Services. Based on the acceptance set forth 
herein, Client agrees that the Warranty Period for the Work and Services shall end on , 20_ (i.e. one year 
from the date of shipment). 

5. The following is a punch list of items left to be completed for current phase or final phase (Circle one) of 
the Project: 

I Insert Punch list 

Agreed to and Accepted as of ____ , 20_ by: 

"CLIENT" 

CITY OF MANHA TT AN BEACH 

By: __________ ~ 

Printed Name: Bruce Moe 

Printed Title: City Manager 
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Appendix B 

A. Minimum Scope and Limits oflnsurance. Core & Main shall procure and at all times during the term of this 
Agreement carry, maintain, and keep in full force and effect, insurance as follows : 
(!) Commercial General Liability Insurance with a minimum limit of$2,000,000.00 per occurrence for bodily 

injury, personal injury and property damage and a general aggregate limit of$2,000,000.00 per project or 
location. If Core & Main is a limited liability company, the commercial general liability coverage shall be 
amended so that Core & Main and its managers, affili'ates, employees, agents and other persons necessary or 
incidental to its operation are insureds. 

(2) Automobile Liability Insurance for any owned, non-owned or hired vehicle used in connection with the 
performance of this Agreement with a combined single limit of$2,000,000.00 per accident for bodily injury 
and property damage: If Core & Main does not use any owned, non-owned or hired vehicles in the 
performance of Services under this Agreement, Core & Main shall obtain a non-owned auto endorsement to 
the Commercial General Liability policy required under subparagraph A. l) of this Section. 

(3) Workers ' Compensation Insurance as required by the State of California and Employer's Liability Insurance 
with a minimum limit of$1 ,000,000.00 per accident for bodily injury or disease. If Core & Main has no 
employees while performing Services under this Agreement, workers' compensation policy is not required, 
but Core & Main shall execute a declaration that it has no employees. 

B. Acceptability oflnsurers. The insurance policies required under this Section shall be issued by an insurer admitted 
to write insurance in the State of California with a rating of A: VII or better in the latest edition of the A.M. Best 
Insurance Rating Guide. Self insurance shall not be considered to comply with the insurance requirements under 
this Section. 

C. Additional Insured. The commercial general and automobile liability policies shall contain an endorsement 
naming the City of Manhattan Beach ("City") and its elected and appointed officials, officers, employees, agents 
and volunteers as additional insureds. This provision shall also apply to any excess/umbrella liability policies. 

D. Primary and Non-Contributing. The insurance policies required under this Section shall apply on a primary non­
contributing basis in relation to any other insurance or self-insurance available to City. Any insurance or self­
insurance maintained by City, its elected and appointed officials, officers, employees, agents or volunteers, shall 
be in excess of Core & Main 's insurance and shall not contribute with it. 

E. Waiver of Subrogation. The insurance policies required under this Section shall not prohibit Core & Main and 
Core & Main's employees, agents or subcontractors from waiving the right of subrogation prior to a loss. Core & 
Main hereby waives all rights of subrogation against City. 

F. Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions must be declared to and 
approved by City. At City's option, Core & Main shall procure a bond guaranteeing payment of losses and · 
expenses. In the event that that City exercises such option, City shall pay Core & Main any associated premium at 
cost upon receipt of evidence of such cost. 

G. Cancellations or Modifications to Coverage. Core & Main shall not cancel, reduce or otherwise modify the 
insurance policies required by this Section during the term of this Agreement unless it provides notice and 
evidence to the City that new or modified policies meet the requirements herein. The commercial general and 
automobile liability policies required under this Agreement shall be endorsed to state that should the issuing 
insurer cancel the policy before the expiration date, the issuing insurer will deliver notice in accordance with 
policy provisions. If any insurance policy required under this Section is canceled or reduced in coverage or limits, 
Core & Main shall, within two Business Days of notice from the insurer, phone, fax or notify City via certified 
mail, return receipt requested, of the cancellation of or changes to the policy. 

H. City Remedy for Noncompliance. If Core & Main does not maintain the policies of insurance required under this 
· Section in full force and effect during the term of this Agreement, or in the event any of Core & Main's policies do 

not comply with the requirements under this Section, City may either immediately terminate this Agreement or, if 
insurance is available at a reasonable cost, City may, but has no duty to, take out the necessary insurance and pay, 
at Core &·Main's expense, the premium thereon. Core & Main shall promptly reimburse City for any premium 
paid by City or City may withhold amounts sufficient to pay the premiums from payments due to Core & Main. 

I. Evidence of Insurance. Prior to the performance of Services under this Agreement, Core'& Main shall furnish 
City's Risk Manager with a certificate or certificates of insurance and all original endorsements evidencing and 
effecting the coverages required under this Section. The endorsements are subject to City's approval. Core & 
Main may provide complete, certified copies of all required insurance policies to City. Core & Main shall 
maintain current endorsements on file with City's Risk Manager. Core & Main shall provide proof to City's Risk 
Manager that insurance policies expiring during the term of this Agreement have been renewed or replaced with 
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other policies providing at least the same coverage. Core & Main shall furnish such proof at least two weeks prior 
to the expiration of the coverages. 

J. Indemnity Requirements not Limiting. Procurement of insurance by Core & Main shall not be construed as a 
limitation of Core & Main's liability or as full performance of Core & Main's duty to indemnify City under this 
Agreement. 

K. Broader Coverage/Higher Limits . If Core & Main maintains broader coverage and/or higher limits than the 
minimums required above, City requires and shall be entitled to the broader coverage and/or the higher limits 
maintained by Core & Main. Any available insurance proceeds in excess of the specified minimum limits of 
insurance and coverage shall be available to City. 

L. Subcontractor Insurance Requirements . Core & Main shall require each of its subcontractors that perform 
Services under this Agreement to maintain insurance coverage that meets all of the requirements of this Section. 
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APPENDIXC 

(Reserved) 
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Appendix D 

WARRANTY 

The warranties on meters and equipment included in Project Materials and Supplies, and on Work, and Services 
shall be as follows: 

1. Project Materials and Supplies. 

(a) General. Meters and equipment included in Project Materials and Supplies that Client purchases 
from Core & Main are warranted by the manufacturer to be free from Manufacturers' Defects for the period specified in the 
manufacturer's warranty. A copy of the present warranty of each manufacturer that will supply meters and equipment as 
part of the Project Materials and Supplies is attached hereto as Exhibit D-1. The term of such manufacturer's warranty 
shall be as set forth in such attached warranty (as the same may be changed from time to time during the course of the 
performance of the Master Agreement, but with changes to apply only to purchases of meters and equipment occurring after 
the change becomes effective), but generally the start date for meter and equipment warranties is the date of the 
manufacturer's shipment of such meters and equipment as noted in the applicable Acceptance Certificate attached to this 
Agreement as Exhibit A-2 ("Manufacturer's Warranty Period"). PROJECT MATERIALS AND SUPPLIES OTHER 
THAN METERS AND EQUIPMENT ARE NOT WARRANTED. CORE & MAIN DOES NOT PROVIDE ANY 
SEP ARA TE WARRANTY FOR PROJECT MATERIALS AND SUPPLIES. 

(b) Core & Main's Responsibility. Upon any breach of the manufacturer's warranty on a meter or 
equipment noticed to Core & Main during the applicable Manufacturer's Warranty Period, Core & Main's sole 
responsibility shall be to cooperate with Client in arranging for the manufacturer to repair or replace any defective meter or 
equipment. 

2. Installation Work and Services. 

(a) General. Core & Main warrants that all installation Work and Services provided by Core & 
Main shall be performed by Core & Main in a workmanlike manner and in compliance with any specifications set forth in 
this Agreement, with such warranty to expire one year from the date when such installation Work was performed or such 
Services were provided (the "Warranty Period"). 

(b) Exclusive Remedy. Upon any breach of Core & Main's warranty as to installation Work or 
Services during the applicable Warranty Period, Core & Main's sole responsibility shall be to perform any corrective 
installation Work or Services necessary to bring Core & Main's installation Work and Services into compliance with such 
requirements. 

3. DISCLAIMER OF FURTHER WARRANTIES. EXCEPT FOR THE FOREGOING EXPRESS 
WARRANTY, CORE & MAIN DISCLAIMS ALL EXPRESS AND IMPLIED WARRANTIES INCLUDING ALL 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN NO 
EVENT, WHETHER ARISING OUT OF WARRANTY, INDEMNITY, TORT, CONTRACT OR OTHERWISE, SHALL 
CORE & MAIN BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL 
DAMAGES OF ANY KIND. 
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Exhibit D-1 

Manufacturers' Warranties 

Attached to this Exhibit D-1 are the manufacturers ' warranties for each of the manufacturers of Project Materials . 

E-'1'iK:tr..o c .nc· an _:?'l'J .:.1111-;i 
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Meter Accuracy 
Warranty 
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"'' ' 
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Positive Displacement 5/8" - 1" 
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Ultrasonic Smart Measurem,ent 

SONATA Ultra.sonic for Residential Applications 

Scope of Integrity 
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OCTAVE Ultrasonic for Commercial and Industrial (C&I) Appl 'cations 
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l!'XC<.'t.'<l ~l- 1 .5-7~ ;,:i:urao::i in tho Noor:n.,;, OF•Jr:!!iny R.in0 of tt rl!' 
rr-.et.er, 3!= .t.! ~ fi re!d ir; tlie l a~.! !:O.t rt!'ti~;i i.:n of tr1e Octwi1 e P':'.c.-Ju:.:I O~ L:.! 
Sh!!el fo r " parrlod of 10 ya;u'S. 
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C&I Products - Turbines, Fire Hydrant Mete·rs 

Turbine Matan •m:J Flia Hydrant .Mcl<1.-~ 

> ""~' Mlcl<ir 2- - ii" b onw t•Jdi '" 'd o· arn! 12" '-"!.!>'! iran t:<.J<!}' Turbine Mctarn mtd !'Ira- Hydrant Meter.> " w ...-n:,-, 1.e~ l o p>rf::<m ID .,;i "p;1lirnolc 
r,1;\' ~t,'fti ~r.:t: u·~t:Y ~ t.:u1d a~:J!;. T~Jrtirl'.J .:.md r irc- !h-dr.inl. .Melt.o,·~ .urt .. 'A"Wrun~ed 00 .i...o!..'t!- fr>:Jm m,aturdnJ1 ilnd •;york.m:Jn~hlp dc.r.uc:l'!: fo· M"O ya::1r; 124 
month!S) i:.! !; crl" tt1~ t.t;J l.e 1.:.'f ~li i.!!fle!r Mt!"',.Jr':; ~;fu prn"-Jn': . Moj!.i ler ~.~ ei 1t:· Turt~nL .. '-JrYJ r1rc- I 1:i,,,,::iro.!: 1I Mol e-.~. ~ rt!- 1o'w~rrJ n'! !!d la bt!- fr~ie fr-:xn n1alf'r' i.S ;mt! 

·•i"<r:ma..,"!r!p &"(ei;t!.;, '.c-: Oll;Q (1 ] yc;11r " " or L'le c.alfl cri l.faoll!f Me!!!': ',; "h';1111cnL 

ALL MASTER METER PRODUCTS NOT SPECIFICALLY IDENTIFIED ABOVE. OR ANY METER USED FOR NON­
POTABLE WATER, ARE WARRANTED TO BE FREE OF DEFECTS IN MATERIALS AND WORKMANSHIP FOR 
ONE (1) YEAR AS OF THE DATE OF MASTER METER"S SHIPMENT. 
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Register & Electronics - General Limited Warranty 

Years 
16 17 18 19 

.:.,_-,:.;. 
~"' .40-:s 

3)% '.n<li ~ ~ ~J"'~ -lD% 

31):<b ';;t:P.n :;i:r,; -;n,;. :.IT-!.; J.r'f.+.i 4(1;~· 

~. ::i:r;; '.{;('!; 3)'1; ....-p; <I:)'>; ~=1% 

~ S[r~ ;:u..,; :r.F.o ~1~, 
... ,., 4.f'P.t:. 

Prorated R:ple:canerit Ccst 

20 

, 
, 

r.'I II 

DISCOUNT PERCENTAGES WILL BE APFL"EO AGAIN'Sli FUSLISHED LIST PRICES IN EFFECli AT THE. E iiHE f ROOUCT IS AC CEPTED BY .lfASTER METER 
UNDER Wi'iRRA!iTY CONDITIONS_ THE WARRAN E.S CO!ffAIKEO ASDVE HEREOF A:.~ T HE ONI.. Y ""''ARRA.NTIES "il"fTH RESJ'ECT TO THE LISTED 
PROOUC1'5, ANO ARE IN• 'LIEl.I OF Al..L OTHER WARRANTIES, 'EXPRES'SED OR IW.F\LIED. 1BE:TW"..EN THE PARTIES. OR ARISING BY .LAW. IN PARTIC ' l.AR, 
M"-STER METER DISCLAIMS ANY APf.D ALL WAl'tR.A.HTIES OF JlERCAANT A51LITY OR FIT1.!iE.SS FOR "- PARTICU LAR PURPOSE. lliHE.SE WA:RRAPmlES· SHA!.:L 
BE VOID 11'11 THE !EVENT liHll<T MASli"..R MEliER DE:rEflltlNES li'HAT niE FAILURiE OR DEFECii !Pl! THE LISTED PRODUCT HAS J!;RJSEN' AS A RiE.SUl!.T OF THE 
P.ROO'l!ICT BEING IU S:E.O FOR /11.!iY FURl'OS.E OTH:E.R VHAN THAT WHICH WA.S IN'li"'-NO:E.0 AHO APP.ROPRIAVE. AT Tl".E 'E OF Mi!.NUFAcruRE l !tCLUOONG 
USE NA CONFIG.U RATlON OTHER WAN AS RECOMMENDED BY MilSTER METER Oft AS A RESULT OF IMPROPER INSTAILLAtlON OR MAINTENANCE. 

I. M · ~!er ~J!2Le r , b e. CM:l!llm Mt!-:L'f• ·..,·.:i rrJn !" ii$ p roduc1" end purl!; la 

t:~ frt¥.J fram do~ t"~cl.!l :ri ma~~rial .und wo~110Jn!t 1 ip 'ft: one (1) yc~r from 
11-r<J dal r> oJ f M"'" leir ,,.,_,ter', :;hi fXnen1, if no l o ll"Y.! rwi,,._, """'':i~e~ cf " " >e l. 
r1;.ttn :n lh i!::: tkM::U, ltm 1. 

IL Allegro'"' hL<>yr.:! IL" :l r e>"~i"l<>J'!: anu All"!lr o ,,. Extarn.,l'Trnn:scelv1ir 
Modu'lns Lf:e w.s- r il· 1 ~r.! ~r.:o bo frc"J frorn dtJret.:l!l m mi.!!~irWh; jjfi·:J 

WCff:n mn,hip f'Of Ta·n I 10>) years rr~.-n d1!!'.e oJ f '!ihipmen1 by ' . !illlr ML-ter 
a11 U i.!1 a. pn:i'~L"'<l re:;nlacerncnl ca!i l of CJ'.Jrre n! lisl iunoJ dU1 ing tne 
fdloo'll ·1~ ll"an 1'10) ~·c.,iros l:-u"L' :l or: l l :<i d l!>""...t:(Jlll'Jd r.:i l!J ''"IJe l r~ing 
:Jbc:<i.'t!! 1:t: a-1fit:' l!rt!<J l•:i • 1e ,. ·irj ml fac'b ry ~e lb n Q!i af hi\'Y..:~ d ;:sl'.f 
lran~rn i ... ·an!O c-'f . 2 ht.:~rl}' it1f..ery.:.i J rc,,ad!';, i!Eawi:Jg roJ 10 tn t.:ft!' lh:m 2 
l:U~l:-fj l~ n: tF.J l"!;'k~ rrrr~·.c.uc· r.Jp3ri!dL~ rCL· ,h~! l iro Df lhc- pn:dt!C!, ~lid 
11.:1 m··-e lh•rn 4 tl.al;:r I i;.~ " per yea . ~ AL i;ltr - AJ~JBCoJ S)'"lern 
Ci:.f11p-JOl.!rl'I. !; on1J Wl!lrr.:mtOO lo L~ ft:_'"{! f mtn ~fe-ct s 1: 1 ma~t!ri i!I !:; .:Jlld 

wc<krnamh:p fm One ('I ) )'a;u frorn d;>ln c-f "h;irn l!nl by Ma'!t: t!r M~L.,.._ 

Il l. DIAL OG lG'"' IDS, D!Al.Q:G :JiG'!'o 'OS lntll'f'ProCc-r l ! ntai;pn:illadl 
r•.igi_::'!Hr1, .:i rYJ !DIALOG 3G"' ,Extam"1 r mnuea-lverModLJJlcs .:ir., 
INUITTIJl lL'<"J l•J be rr.. rr~o; defc·:~ " in rr:nl.erial< a;id Wtf"~:man"h•p for Tll<R 
(1 OJ yc11J"5 from ~" le Df !:l:iprrY.in: b )• Mu.s:cr ML·~cr and " l ;:i pzor.rleu 
rupm;e1r 1m1 rn::l of curre r. l t~ F"icB !J>.ir i:rg the YJll~wing Tan (101 )l'!l~rs 

E-21 

ba!ietl un lht!' cfoa:cr.Jrticd r a~t~ ·11alu~ lislin ;:1 nbave: fC•!J1'11i~rad ro fh tt 
o~.ina.! r'ir!.:l ci.r:i" 9Jtf.i.ng!i ~Ji,• .t1 1.';ip ;i;a1 .USlJ~' of 1°J O 1r;or.t1 Mu.m 4 dwJlJ .logs 
p6'- )"'f•ni.r.) /i.r_ olt1t!: [l l1\LOG :3G D.S S1·~ta11 coo1pancnt!:i l!!nd f'tla ~ur cr!i 
~ T~! wi.;.i-- r ..... · 1 t~t! ID L-e fr~ 'frorn t!it!fcu:I!:; i 1 mu.~ l!riu l $ .and wor rtl;Jtt.!i'llp or· 
On'!! (1:1 ye-ar !mm d.!IL<i o r "hi1:<01L,,l ::i~· ~<l!: I ..: fo ta r_ 

l'l. lntarprretor"" Ragl:srorwlth GrldLiax"" Protoeo1, lntcrpirellllr"" 
R~·ls-wr wJth 1tror:i'- (formerly Sllvar Spri:n'(I! Nufwoirlo;s) Prococot . a:rd 
;,l GrC-dtl'mt or Itron Exca m>1I Tnmscelvar Modulaos ~:;:rtir :g o, l ilt:! 
G ·idLiru: an d Jlr D11·1 N ~.vorY. ,arl'J 1A~rr~nl~d lo bu Ci e e- ~'rarn dL..P.!cl!:; · 1 

rm1l L'fial s .and wor1<rnan ·ri p fo- Tar:i (tO! )I'll~"' fmrn dut.e of ,h\~ntc·rL l:l/ 

M~Li.r Me1c ~ nd ~ I ~ p:orz1Lollil 1 cµ ' a?i:,L~neml !:(.:.~of cu-rtt:tt Ji~1 p: il'.-1!> 
during tm.'" [;:~ l lJ'..,r.-rg Tan 110) )"DiJr.I· t " "cd on ihe d=Jur1il.!tl rJlo r..1be 
li!:lir g '1L"<>l'L' f•7Jnfr~uret! ID tho.: cm g ir;<i l fo•~b-y ~[1rl!~- ) '.JI oU:c r S)"!t.L'<ll 
Co:npo; I L'l.·1~ . ~i~Lttr~ ro~ed o n Gn r.t l b:c. :.m.d l ~ron Net:.r.'Ork ;re 
wLrra:1t.ed ~ r:· k fre-.! frorn l!'!·!ret:t!i in rnill".!riil l!; i?n.d -.~o7km ;.rn!:;h~ !£:.,. Ont! 
(1) yu:ar fmm !l Le elf ~h i.Jme<rl. "Y M;zlc \ le i.at. 

\<' . AecullnxTI', c llnx""', .:i1td DIRECT READ rL'gi"le r"' """ w umm!Hd La 
bc re<:' frnrn m"lcd ;:i; .intl · ... wl<.rnJn,..lip lie f~: !!; f.Jrtun 110) yciJros, : ~ rd 
DIRECT READ rl!>;li!i let>: f · - flftaon ( 15 ~ yc~.n: . frarn date cir '.fa!:le 
Mc1cr " h i;Jrnc rt ! JI c~ltm '- U$Wr r.1"11:r p;..l'J'Jra not. "ot."Cfie&1lh,; 

5 



DocuSign Envelope ID: ED686876-38A3-4046-BF91-6DA7BOBC34A4 

kfen fr,.:tl i..!bvre · '..! w. ·r•!:-1Lad ID tc (.""-".! •:J( di! t~~ in m.at tiiJI::; u"1:: 
•\'t:·rf:mun,;hip fm one i1 ~ )l'DU.r rrL IL da.:e: rJ( M.:i"I'" ~//.I ler ,;h1prrnJ r1L 

1.• I. Rc111dM~5ter"' i".:I-tj :!:4ter.; il t i'J W<rt irllei.! ~ :.:· t~ frt!~ f.-om rnnleriu l 1d 
Wt:~h:na:r"h ip d!Jf~l!; f . fl.vit (5) )l'DUr~ fo·..1m d:tVJ or "h i;.mrl!':'IL by- Ma~;le; 
~l~ler (r.:o.·1f;'yur,.Jd to the ~ri.:_.;.·nw' fllefor)' !itf~ l ~~s fCJL'.'" (4} !rur1!.: rr.1.is!.:kJr.i!; 

d.utfyJ. i"JI o1h-!!r RL•<m Ma" lrr '!:)'"l ·n c-:.~-: 1 p~ r1'Jn ~; rt~·~ ~;p<tciri ra'l ~ 
tde:nLfi~~J •~b i:-i1-e .... -tt w~r.! :- 1 tetl ~D t:e frf!~ of dt~!t!d.1!;; in ~ra l f;9:i il'~ l!nd 
wi:irr: rn Lm~h ip fat one 11 ~ )''OiJr frc il da~ l!" i:..1f :aiip;uen ! · b·~· ~ .. ~!ilcr ML'i~r . 

'./II. DIALOG '3G"' GiJ9· Modulas und' 'Dl ALOG '3GN Ehictrlc Modules 
:!!I r~ w i.\-•.ri llJ-tl ID be t'~rE¥J frorn r.tc fer:t!:. i .. 1 ma1crii..! I w d wor}crnLJ1:~ lip kf 
orrrc (1) )"CiJr frr:orn i!'-lle t:·'f "h1prn-Jnl. by Mu!>'!er I.le!!!<. 

\11 11 . RCTURNS: ~.•.:i!<lm Melm's c l ~~ ;, 1J t:11, m:d CLI!=llxner " <!!Xciu"""' 
rt-..1 ;au~ . 1 :1 :ter lhi!i LrnilGd ·~;IL!"ri!::i 1Li f!i , a-: Ma~tr ,.1e!!~' ! ; op~\:m . to 
re J;i r or r~ · t:t!' tJ1e pmd.Jct. ~~ .. · ~:Jfl tl ~ho Cu~t: ·1 er ~ li ) wtr.Jrtl.$ ~ ha 
proo.!Jct !t:• Uw lo:;"1!.on de~i3 nul<Ml b1 Ma"Lar ~/.<!lm "' ithin the W>Jrr.:rn 1 ~ 

pt!i'md; · t;d ( l:· ~ prepa•(!; lir-!! frei~hl co~; I ~ Iv ch kell lio.1. 

Warranty & Lim its of Liability 

f li is. 'l'i'"-iril!U!'f ~aft!: n(11 .:1pc.i ly LG me1c.-~ •:J r reg i:;: fl! ~ d G!L-":'n 1iriotz t:J:~ '-,1 ~t; t_e· Moetler, u: i l!; 51'Jlc- di~·CTL~Oti, lo t-w•1e L'l(Je ·1 da,N:J;ec l:J)' . .r.J!;gTL"S ·1 \'tl-J .t!T 

i:<l:cidtb. •:Jil!r, for~i~ ~ ' rn i!l·~ 1 ~· 1n w~~ f!· , •1ant!ul i!""n. ni:~li~nt:,e. iu!SL•ll lut.:011 nol in u 1:..;::.c.m.!&11 tK~ with M i.! .... t!r Mc1L'f . h c.. in!i·".:U /1 ;1 .. 01 i n !; lruC..YJn~ , 

Jn:':,';Jp,:il i t:·&!tion ::< O U i~ r U!;{! mi U'!.i d'!!~·L:n o :J O:itl I ~ jocurnetil, :;!!; o r 1.:tL'd •• (Jlh t!:." 1:.:0:..mdilk"l!i bC)'Jrid the '1;.t; ·1lf::{ •:J( M.a~te r t..' .. •Jl"Jf ' lilc. n ri!; 
·~' i?ri.:tn ly i~ rm!i · r d 'J:•:iit: ti 11 i:; dc~-!1nrrnc,:J by M :.1~ c '.~eh: 1li&3I ~ me ~r i ~ i? l!t~ ·et± by Li.le adt!tt•:m :;.( any ri.~:ii:; te/ ;1o1 nm_:-1ufa0J!ure-J by or t::fi l:-rJh;.il f 
of tl.'!.1"-l-!!r Me!tff, lt•c. re.· i .!' "ptici fic:; uou I u-11J· "izc. If u meted~ d nit11'Jd lo t~euch ihtHJL1:Ur.tC:-f 9L£tr.• tie!!~-~" '!:'!ul•Jd 11-!!min. the .:u~lar.tl!'; ~iall 
~u Jtnil a rnrtli:e<.! C"P\' r:of li'te 1&.:;I rn !7Jll• uL th<i trnte 11-lo! mete: I!; mlurne-:l la .l.b"l.e:· foler, Int:. T11e ui:=r<JC:-f 'A·mr-ir. ly "h;~I b~J •ro rJ · un 
~:Q1rn f1 .icn C!'!' li'l l!' t:U~1'°J fi l t!f'~ '-"~ ~ r !tf!j ( •m ~taY!\'"S f='GO"" '1''.:J ter uu· ily CLIU~hg ;.i-1 UPU!iU :tltf ad 1,1e.·!:i~ e ffet:I an tn!!Lert: I~ L"qU i p·t!~!IT 'L 

M ~L<!lr ML'l.cr'!; ltoJbi i it~· •.mucn U e; w-<1rr;imy j, e~ ·-e" " tf lr.ml!.!d lo rcp.:iir L- re~~~=<!lmt,·1 1 af '-I"' proil1Jct, CA '!lrnrlur pmcrJct am!lm c-01npc<·1e:il, u.1 
Mm!ito!ff ~l!Lt-1.e r '>S ~d:6 d i:::;r..I~ 1l i rx 1 , .:i l k1~1er tl .1wr· ~ op lio:1. TI1c- rt!puir,Jd r.: <Gf:fot:;.tH'll L''f"IL o r t:dtrr.:'! wil n· ·i!rtt..u ir; U11.1 ongh;,I r~rerr~ v.or;u rr..imy b~ietd 1:in 
lh'..t ori!:tini.JI purr:h~~c- i!3le.. lhi:1 OJ!.itoroor mu ::;1 pny k .r frtl ~:tl7! cn~ I of ~te rl!-t.rJ m~"J p r::-:J1 d cv pnxh.1d!4 toJ tho r~: 1 0.-y or ~eo··.1-Ce re1:l-!1r OO~ i !;" I L3~t!<J b~· 
~llll ~l!'Jr ML'lm. The· mt:<Ju01 mt .m1etl bem:rne'!; lhe m•opL'l'.ty t:f Mn~vJr ~ ctm. 

If ,irt:CJuc ;, nut ue1e-mi11<!!1l lo tvJ urrd cr WiJr.inl)', cu,Lt:-ner w1.I :;iil]' frcig'll r!X r lu; n o'f U1e origi I prrJd Jct. If !he pr~.du-d ;, dctenrr 1.,,J lrJ be· 
UtHJ•m 11\•urranly. tl a p t'i:l d Jct V• ,I f:M.o. i: ·t.~:i i rcd i ·u! rt! lu lrl l!cl la . e r:~::n e r, rcp l.uce.i:. c~: M:l!:l!.~ ~e l r•,..-;11 dt!li!JrJn :m a !;!Jil ~i:h~ !.tUb~ li lLJ I H (.:JI. .1m.i let 
~1.-.il•Jr ~ "L~ " c1~tic.- 1 ·1 • . ,..;b·1 fre ghl p;iil! t '.f IA.::wler ti•Ji:!>r. Ti'l'J rJri3i11.:J/ p.-at!ucl .u 111!d P.Jrn!n:!,; Irie 1:(0f: Hy o'l Ma"'1cr Me'!L~. M.:i,;lar t/~Jl<tr ,;h· 11 rr •JL 
L'!t l i;!b~ !c~ ~pc=I , irrridc ·rl :!!I, in -cf at:I eor ""' '"""ILI<!lnti "I d;mrage!; of •m~- :<.lid. 

The rc~Jrn cl 1-'l'Ddu:~" far w;!rnml~ G.<Jimo rnu~l fa :ow lla~lcr Meler'" Rel l rnetd ti · l<1rn1I" /l.~lzl izafrm (f.LMA:1 µcO<JdJrL"!> . .-JI M;J'!: /tr. ~fo l 
Pmdu::!i; re:un cd ITTJ ~l te affi xr:d 'Aiih '-5C"I J:\- nn<!!! R.itmn Au 1oruti o:1 fo rm. Fa: all re Llrn~ . Ma~lm Mc .~ r re 9.ltvl!'!. li te right l•J nc;~uL~t rrnJWI 
rl!!a:i iri9 rL¥ •. xn tl~. f:t/ ~rVJ I nur;1b-i..t r ta • .. atdu~ t!' · ... ·.a rnut, ~ daint!i.. 

Ft:r pn:id-.Jc~ lh.al ti~'.' l! f::Jecir:nte tii!:it:.1:J rt,h~d t:' abso lt!-1!! r Ob!-iclel.e Pr;:.:Ju=f ". t ~ sll!! t Mc:~ r may , ~ il~d i !i:: rclllJll~ rupktcei !-i lz.:.:·1 0~3D~Jl~ Proui:Jt l 
.... r.t," diffe1-.m1 p:ouucl model 1-.Ru1-~occme:· r t PrL..:!u.=.·}, pm·.ided L:ta1 !he R<tpll;;t.'i'tlerll PrixluJ! ha!> s-Jb~ l'1!1 a ·1· ~ i trtl · - flh!l lu r<" ;,,; lJ:ic O~Jl c-~ e 

Prr:.-Ju::L 

Jviy du!icrip:rcm t.~· ptodu cl. 'A.,ll!'!t r b Y!.Tiling or rrlildiJ i:ir~ l l~t' b'f t .. .as ~~ r l\-11!~ l!r , Ir c; .:ir ils. '!gunl!; . ~et.ifi.::a.tlo ri-s. , !.i i~Jmp lt!!i. l ih!ra.~u r e, m:.-Jds .. L:u lk1 tin !..i, 
~t·;,-,.,.lng::; 1 t&:.!Y?:3i'fi ?;, d :.1 L:1 !:ihL~ l ~ .:tr ~i rrt la r rn l:i!m.i.ll !.i u:;L~ ill c:o:1nrltl t:li t.: ··1 wilh Uri '.{ 1J.J!~ l!)rn'J r 1 !:i crdl!r .Jm is-Jr tr·1e :ro!e F .1n:o!;c· cf >:J Lif'·~u 1 y pnxh..1ci 
a 1t! !tht:l[ not be o:rn!.t lru~m a:a. .:111 c_l7.J t l!~!:; •J r irnptiL'i:J w;::,~1 t ·. l•t iy , .Jgge .. 11 it:n ~ b'-,1 Mil~~J r Mui l!r, Inc.. L" [l!: iJ ·~l! :ils re1;..ird il!g U~t!'1 a p!ie3~cn , o::r 
"wl<lt ii Ly- Gf prt •:ltro. 'hall ml te con~tru L<d i!"c arr expr~,; cr 1mf:>ieu 'A'<imm1y u.:11"""" mxifinned lo ~' ~'Jt h L"t 'l'ITilin•3 by Mu!5'ler Me~ci-. Inc. 

1( - r1)' pwvrsian hmeof, >JiJrti.}' tf com;i lc1uly. ~l!al :ie hd~ irrvi>lid rx 1Jnenf- ·cernb ~. """ 1 i rr Y.u l icl i ~f !;; lt;,il 1101 3f(ei;1 m1y ci:fier yrcr.i.::ior m pt:·r1 ii:n 
I '!!reL"'if ~nd thc'9J tt!rtn!i :;h.uli be ron~trJ L..j a?~ if '!7Jc:h in·r.alid or w1c: 1 ror·j!! ii'J I~ t:ra :icitt or pcf1io:1 .. 1 er~mf th1d n1.!~1 c- exi!;le t!. 

n E FOREG:OING !!XPRESS WARRANTY IS IN U!!U OF ALL OmER WARRANTIES OR GUARANT:EE!S WHATSOEVER. WHEllll ER 
EXPRESSED OR IMPLIED (EXCEPT FOR WARRANTY OF HTLE) !INCLUDING BUT NOT l.!ll\IJTED TO IMPL1ED WARRANTIES OF 
M.ERCUANTABllLJTY ANO FLTNESS FOR A PARTICULAR PURPOSE. CUS TOMER'S EXCLUSIVE REMEDY ANO MASTER M.ETER, INC. 
AN.D ITS BUSINESS PARTKERS' SOLE LIA BILITY Ol'fANY CL.ALM. WHEHIER l1N BIAS 1p.NCLUDING STRICT UA B.IL!TY), NEGU Gl™CE. 
CONTRACT. WARRANTY OR OTllERWilSE, FOR A NY MfilER OR REGISliER WHICU FAJL.S IO MEEiT HIE TERMS OP: THE WARRMf liY 
STATED IN mis DOCUMENT, s~ ALL BE UIMTH!D TO REP M R OR RiEPLACEMENT AS DESCRIBED ABOVE. 

Dls.d 3lrrr1er. ,J!XCEPiT roR H IE WARRANTY S'El FORTH ~ N"H IS AGREEMEKT, S:ELLER ,MAKES NO WARRANTYW!l~ATSOEVER Wlm 
RESPECT TO ffiE GOODS, IHCLU'DlNG ANY {A) WARRANTY OF .MERCHAN TABILETY; OR (Bl WARRANTY OF FITNESS FOR A 
PARillCUlAR PURPOSE; WHEl l lER EXPRESS OR 1M.PllED BY LAW, COURSE OF DEALll'..'!G, COURSE OF P!!RFORMANCE, 'USAGE OF 
TRADE OR on ERWISE. 

No Cons.equnntJ3I or lndlract D3m;)QG S.. EXCEPT AS O'HIERWISE PROVIDED, LN .NO EVENTS~ ALL MASTER METE..~ ORAl'fY OF ITS 
BUSINESS PARTNERS BE l.'IAB LI! TO THIE CUSTOMER OR ANY THIRD PAR'N FOR ANY CONS'EOIJENTIAL, I NCIDEKT AL, INDIRECT, 
EXEMPLARY. SPECIAL OR PU NITIYE DAMAGES, INCLUDING ANY DAMAGES FOR BUSINESS 1rfl'ERRUPTIOl'i, LOSS OF USE, DA TA. 
REVENUE OR PROFIT, COST OF CAPITAL. COST or SUfilSTrTUTE EOUIPMi!!NT, DOWNTI ME COSTS, WHETH ER ARISJKG C·UTOF 
llReACU OF COITTRACT, TORI (INCLUID.IHG NEGLIG.ENCE) OR OffiE RWISE. REGARDLESS.OF W~ E'ntER SUCH DAMAGES W.ERE 
FORESEEA!l LE AND W~ ETHER OR NOT TH MASTER METER WAS AO\ll SED OF THE POSSlBILITY OF S'lJCH DAMAGES. 
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Ma:idmurn Ll~blllt'y- EXCEPT AS OH ERW'ISE PROVIDED IN NO EVENT SHALL MA.SlER METER'S AGGREGATE LJAEJllLln' ARJSING O!.JT 
OF OR REl AlED' TO rrns AGREEMENT. Wli!ITH€R ARISlNG OUT OF OR RElATE'D TO BREAC!i OF CONTRACT. TORT 11NClUDIHG 
NIEG UGENCE~ OR OTHERW1ISE, E.XCEE.D THE TOTAL AMOUNT PAID TO TIIE SELLER p URStJANT TO mis AGREEMENT_ rn E 
FOREGotNG LIMlfATl.ONS SHALL APPLY EVEN IF THE CUSTOMER'S REM'EDIES UNDER TlilS AGREEMENT FA!IL OF ntEIR 
ESSENT:tAL PURPOSE-

Sofia Remedy. ntJS LI MfTAT!ION OF LIABILl'fY S.IITS FORnt MASTER METER'S SOLE LIAfl'ILITY AND EttflRE OBLIGAHON ANID lliE 
ClJ!SlOMER'SEXCLUSIVE REMEDY FOR ANY ACl'ION ffiAT IS f!ROUGlfT AGAINST MASTER METER. 

Govamln>ij Law am!' Ven u'o. ALL DISPUTES AR1SLNG OUT or OR RELATING TO H llS AGREEIVA!NT SHAL.l fl E GOVERNED BV TEXAS 
LAW. E.XCLUD1NIG ITS CiiOl.CE or LAW RUUIS. WffH JILJRlSD.1CTION ANO VENIJE IN THE STATE OR !'ErJERAL COURTS OF TARRANT 
COUNTY, TEXAS. rnE PARTJlrn CONS'!!ITT TO HIE PERSONA!. JURISDJCT,ION OF. AND VENUE IN' SUC!i cou RTS ANID AGREE m AT 
NO SU'C H COURT IS AN INCONVENIENT FORUM.. 

Mastor .Meter .Inc_ The Sc¥.H">::~ af Prcd!iet ~l t!1~ ~;urern:mffUI 

't+'.l R'-"f1'Jnq F'mbNa:r , ~~ n"fii{d, TX 1Ci0!!3 
foll f rL"": ll0'.l -7Ei" 65 1!]. • M,;iii; iu-.i: il 17·1l42:·000C • l .•\X: !].17•13Q:2--0 1i'.JO 

~l ~t:.;t .ltht:.'d'.hf' M'~'w. It.a.: A:, r~· 'Y.M-.. u. L\;.lf.( l(; A t x:'.4.t~ ~llL'll' 'li\P"-"Mf~ ... :.Wru1b ':.~ l&:d'.K IM'w. I~ ;1J lit±f..,- U"tm· r'i ::..MW 2 aw r.v;':f f:.1 1tal;;.f"~n:.._d(r_id:(_n: t.• !.'•" m:xJt.cti 
!.~I f8_1w; t.:f ft."..~1' Ur .. y rJtf Mt!.'tuc.1 n::ux f.1.$.. /"M!Mi.Nc:t. Cli ii1~;&"'); d,~1 tl !• H i t.I uCfl t«"A,LIMt..ll"\J 
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